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Ms. Anne K. Quinlan • v

Acting Secretary
Surface Transportation Board
395 E Street, S.W.
Washington. DC 20423-0001
Attn: Office of Recordations

Dear Secretary Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are an original and two (2) copies of (1) Memorandum of Omnibus Amendment to Fourth
Amended and Restated Loan and Security Agreement, dated as of August 21. 2008 and (b) an
Amendment to Amended and Restated Assignments of Rents and Lessor's Interest in Leases,
dated August 21, 2008, all secondary documents as defined in the Board's Rules for the
Recordation of Documents.

The enclosed documents relate to a Memorandum of Loan and Security
Agreement and Supplemental Memoranda previously filed with the Board under Recordation
Numbers 26497 through 26497-M.

The names and addresses of the parties to the enclosed documents are:

Debtor: Permian Basin Railways. Inc.
Central Car Repair, LLC
Isla Largo, LLC
118 South Clinton Street
Suite 400
Chicago, Illinois 60601

Arizona Eastern Railway

San Luis & Rio Grande Railroad

Texas and New Mexico Railroad
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Secured Parties:

West Texas & Lubbock Railway

Chicago Terminal Railroad Company

High Iron Travel Corp.

Mount Hood Railroad Company

Mount Hood Railroad Dinner Train

Hood River Rail Company, LLC

Fifth Third Bank (Chicago)
222 South Riverside Plaza
32nd Floor
Chicago, Illinois 60606

RBS Citizens, N.A.
71 South Wacker Drive
Suite 1295
Chicago, Illinois 60606

A description of the railroad equipment is included as Exhibit A to the document.
Included in the property covered by the aforesaid documents are rolling stock and equipment
intended for use and related to interstate commerce, and includes rolling stock or equipment
acquired by Debtors or its or their successors after the date of the documents.

Also enclosed is a check in the amount of $82.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to the undersigned.

Respectfully submitted,

les L. Tobin
''Attorney for Fifth Third Bank (Chicago)

Enclosures.
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SURFACE TRANSPORTATION BOARD
MEMORANDUM OF OMNIBUS AMENDMENT TO FOURTH AMENDED AND

RESTATED LOAN AND SECURITY AGREEMENT

THIS MEMORANDUM OF OMNIBUS AMENDMENT FOURTH AMENDED AND
RESTATED LOAN AND SECURITY AGREEMENT (the "Memorandum'") dated as of August
21, 2008, is made by and between Fifth Third Bank (Chicago), a Michigan banking corporation
("Fifth Third Bank"), whose address is 222 South Riverside Plaza, 32nd Floor, Chicago, Illinois
60606 and RBS Citizens, N.A., a national banking association ("RBS"), whose address is 71
South Wacker Drive, Suite 2950, Chicago, Illinois 60606 (Fifth Third Bank and RBS are
collectively referred to as the "Banks"), and Permian Basin Railways, Inc., an Illinois
corporation, Central Car Repair, LLC, an Illinois limited liability company, and Isla Largo, LLC,
an Illinois limited liability company, with its chief executive office and principal place of
business at 118 South Clinton Street, Suite 400, Chicago, Illinois 60661 (collectively the
"Borrowers").

WHEREAS, Borrowers and Fifth Third Bank are parties to that certain Loan and Security
Agreement, dated as of August 1, 2006, an Amended and Restated Loan and Security
Agreement, dated as of January 19, 2007, a Second Amended and Restated Loan and Security
Agreement, dated as of June 21, 2007, a Third Amended and Restated Loan and Security
Agreement dated November 1, 2007 and a Fourth Amended and Restated Loan and Security
Agreement dated April 28,2008 (collectively "Loan Ageement"):

WHEREAS, the Loan Agreement contemplated that future bank participants might be
added as parties to said Agreement, and the parties now desire to add RBS as a bank participant;

WHEREAS, Fifth Third Bank has recorded its security interest created by the terms of
the Loan Agreement by the filing of a Memorandum of Loan and Security Agreement and
Assignments of Rents and Lessors' Interest in Leases, filed with the Surface Transportation
Board on August 10, 2006 and assigned recordation numbers 26497, 26497-A, 26497-B, and
26497-C, by the filing of a Memorandum of Amended and Restated Loan and Security
Agreement, filed with the Surface Transportation Board on February 5, 2007 and assigned
recordation number 26497-E, by the filing of a Memorandum of Second Amended and Restated
Loan and Security Agreement with the Surface Transportation Board on September 21, 2007 and
assigned recordation number(s) 26497-G and by the filing of a Memorandum of Third Amended
and Restated Loan and Security Agreement with the Surface Transportation Board on November
9, 2007 and assigned recordation number(s) 26497-H, by the filing of a Supplemental
Memorandum of Third Amended and Restated Loan and Security Agreement with the Surface
Transportation Board on March 27, 2008 and assigned recordation numbers) 26497-1, by filing
of a Memorandum of Fourth Amended and Restated Loan and Security Agreement and
Amended and Restated Assignments of Rents and Lessor's Interest in Leases, filed with the
Surface Transportation Board on May 23, 2008 and assigned recordation number(s) 26497-J,
26497-K, 26497-L and 26497-M ; and

WHEREAS, Borrowers and the Banks wish to continue the security interests that were
created or referenced in the foregoing recordations, wish to amend the Banks' security interests
by including all interests arising pursuant to an Omnibus Amendment to Fourth Amended and



Restated Loan Agreement, dated as of August 21, 2008, between the parties, which amends the
Loan Agreement, by, inter alia, adding RBS as a bank participant.

1. ACCORDINGLY, pursuant to the terms of the Omnibus Amendment to
Fourth Amended and Restated Loan Agreement (as the same may be
amended and/or restated from time to time), and to secure the payment
and performance of any and all of Borrowers' obligations to the Banks,
Borrowers granted to the Banks a continuing, first priority security interest
in and to, and chattel mortgage lien on, all of the Borrowers' right, title
and interest in and to Locomotives, Rolling Stock and Equipment
("Collateral"^ more specifically identified on Exhibit A, and any Collateral
acquired by Borrowers subsequent to August 21,2008, to have and to hold
all and every part of the collateral unto the Banks, their successors and
assigns, for its and their own use and benefit forever.

[The rest of this page has been intentionally left blank - signature page follows]



[Signature Page to Memorandum of Omnibus Amendment to Fourth Amended And
Restated Loan and Security Agreement)

IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as
of the date first above written.

WITNESS:

WITNESS:

WITNESS:

WITNESS:

PERMIAN BASIN RAILWAYS, INC., an
Illinois Corporation, individually, and as
owner of Arizona Eastern Railway, San Luis
& Rio Grande Railroad, Texas & New
Mexico Railroad, West Texas & Lubbock
Railway, Chicago Terminal Railroad
Company, Mount Hood Railroad Company,
Mount Hood Rajtfoad Dinner Train and Hood
River Rail

By:
Name: Edwin Ellis
Title: President

CENTRAL CAR REPAIR, LLC, an Illinois
limited liability company

By: Iowa Pacifjp^Holdings, LLC
Its: Manage

By:
Title: Manager

ISLA LARGO, LLC, an Illinois limited
liability company

By: Iowa PacificJ3oldings, LLC
Its: Manas

Title: Manager

FIFTH THIRD BANK (CHICAGO), a
Michigan

Fifth Third Bank
RBS CITIZENS, N.A., a
National Banking Assocation

By:
Title:



STATE OF ILLTNOFS )
) ss

COUNTY OF COOK )

On this { day of August, 2008. before me, a Notary Public of the County and
State aforesaid, personally appeared E/d ̂  hlS _ to me personally known, who
being by me duly sworn, says that he is the Qfti id e/fj/of Permian Basin Railways, Inc., an
Illinois corporation, that said instrument was signed on behalf of said corporation by authority of
its shareholders, and he acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

AS WITNESS my hand and notarial seal.

Official Seal
Jennifer A Klemz

Notary Public State of Illinois
JtfjFCorrnission Expires 09/21/20H)

Notafy Public/ \j

My Commission Expires:

STATE OF ILLINOIS )
) ss

COUNTY OF COOK )

On this r-i day of August, 2008, before me, a Notary Public of the County and
State aforesaid, personally appeared £<j Bib J _ to me personally known, who
being by me duly sworn, says that he is the IM &n &-&W of Central Car Repair, LLC, an Illinois
limited liability company, that said instrument was signed on behalf of said corporation by
authority of its Manager, and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

AS WITNESS my hand and notarial seal.

Official Seal
JynmferAK'emz

Noary Public Stale of Mmo,s
My Corin'ssion Empires 09f21.'?C''0

My Commission Expires:



STATE OF ILLINOIS )
) ss

COUNTY OF COOK )

On this j? / day of August, 2008, before me, a Notary Public of the County and
State aforesaid, personally appeared £d £/Jil to me personally known, who
being by me duly sworn, says that he is the [tfA/iW^r of Isla Largo, LLC, an Illinois limited
liability company, that said instrument was signed 611 behalf of said corporation by authority of
its Manager, and he acknowledged that the execution of the foregoing instrument was the free act
and deed of said corporation.

AS WITNESS my hand and notarial seal.

Official Seal
Jennifer A Klemz

Noery Public State of Illinois Notafy Public
My Commission Expires 09/21/201C _

My Commission Expires:

STATE OF ILLINOIS )
)ss

COUNTY OF COOK )

On this ,^( day of August, 2008, before me, a Notary Public of the County and
State aforesaid, personally appeared jjfaty S^wf^ to me personally known, who
being by me duly sworn, says that he is thy VP of Fifth Third Bank (Chicago), a
Michigan banking corporation, that said instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

AS WITNESS my hand and notarial seal.

Official Seat
Jennifer A Klemt
y Public Stale of HIi

Mv Commission Expira509i'2V'201li

Notary Public



STATE OF

COUNTY OF
)ss

On this &-\ day of August, 2008, before me, a Notary Public of the County and
State aforesaid, personally appeared Mfrty [A/g/c//L to me personally known, who
being by me duly sworn, says that he is the Vf of R.BS Citi/ens, N.A., a national
banking association, that said instrument was signed on behalf of said corporation by authority of
its Board of Directors, and he acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

AS WITNESS my hand and notarial seal.

Official Seal
Jennifer A Klemz

Notary Public Slate of Illinois
J/y f cmmissCT Expires 09^21/2010

ff-
Notary^ublic

Commission Expires:



I ' EXHIBIT A
i . T5—7T~^

Model Description of Locomotives

. • ' GP 38
.GP38
GP38
GP38 .
GP38
GP38 - .

- . .- .'GP3«-
GP38

• - GP-38 . ' -
GP 38

' ' - GP-38. ' . ' • • ' • ' .

Road Nos.
i ,- '

PDMX49.
PDMX 50.
..PDMX 51
PDWX52
PDMX 53
PDNK54
PDMX 55:

PDMX 56
: PDMX 57
PDMX 58
PDMX 63

v. •
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Mount Hood

LOCOMOTIVE

MHO! $181.350
MH89 P.P. 9 5638-18 1959 MHRR $135,000
MH89 G.P.9 7575-27 1959 MHRR $130.000

ROLLING STOCK

1380

TOTAL W2S.350

1056 OBSERVATION COACH 'LOOKOUT MOUNTAIO 058 1926 MHRR $35.000
1C67 STANDARD COACH •PARKDALF 067 1928 MHRR $3S.OOO
1068 STANDARD COACH •QDELL" 088 1928 MHRR $35,000
1070 STANDARD COACH •KATHERINF 370 1910 MHRR $35.000
10*0 CABOOSE 1040 1952 MHRR $10.000
A-S FAIRMONT MOTOR CAR A-S 1975 MHRR $5.300
MT-14 FAIRMONT MOTOR CAR KT-14 1985, MHRR

TRAILSR CAR W/SPRAYER 1988 MHRR $3.500
RS01 LOUNGE CAR-HOOD RIVER* RS31 1947 MHRR $100.000
RS02 PINNER CAR -MT. HOOD* RS02 1947 MHRR $150.000
RS03 KITCHEN CAR •WYEAST RS03 1948 MHRR $200.000
RS04 DINNER CAR 'MT. ADAMS' RS04 1947 MHRR $150.000
MH116 CABOOSE MH116 1988 MHRR $10,000
SLSF1700 CABOOSE SLS1700 1968 MORGAN $10JOO
672935 ELECTROMAT1C HARK 1 TAMPER 672935 1974 MHRR $35.000
142382 JACKSON TAMPER 142382 1988 MHRR $30,000

TOTAL
MISCELLANEOUS EQUIPMENT

$1,008,500

ZAS£ BACKHOE
fALE FORKLFT (MODEL L83POSO'SAT086LP)
MISC. TOOLS & MAINTENANCE EQUIP. .
OFFICE FURNITURE & EQUIP.

MHRR
MHRR
MHRR
MHRR

$13,000
$5,000

$10,000
$60,000

TOTAL $78,000



Model Description of Locomotives

GE B39
GE B39
GEB39
GEB39
GE B39

8 Locomotive
8 Locomotive
8 Locomotive
8 Locomotive
8 Locomotive

Road Nos.

MMA 8560
MMA 8522
MMA 8536
MMA 8539
MMA 8548

*tfv.
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I •

Rolling Stock
>

Locomotives
• •

Mark ^umlwr Bulkhr Typi HP- - Bu»' S«M* PRIM* Acqulra AMign Owner Stab*

AZER
AZER
AZER :
AZER
AZER
AZER
AZER
AZER
AZER
TNMR
WILC
SLRG
SIRG
SIR9
SIRG
SIRS
SLRG
SIRO-
SLRG
SIRS
TPW
TPW
TPW
TPW
TNMR
TNMR

2039 EMD GP-20 2000 1961 26308 7595405
2044 EMD GP40E 2000 1962 27353 5634-
2046. EMD -GP-20R 2000 1961 2S311. 7595408
2046 EMD ' GP-20R 2000 1961 26312 7595409
2170 EMO ' GP-20 2000 1960 25703 7583-16
2171 EMO GP-20 2000 1980 26231 7594-
2501 EMO GP-35 2250 1961 28409 7662406
2502 EMD GP-35 225} 1965 30219 77804)03
2503 EMO
(52

3635
453
465
458
469

1100
1114
462
460

'461
2050
2052
2054
2056

EMD
EMO
EMD '
EMO
EMO
EMD
EMD
EMO
EMD
EMQ
EMO
EMD
EMO
EMD
EMO

2078 EMD
2151 EMO

GP-35
GP-7
GP-3S
F40M
MOM
F40M
MOM
F-9
F-0
MO (Tug
MO Hug
MOlIm
GP-20

•GP-20
GP-2Q
GP-20
GP-18
GP-7

2250 1965 3Q2tt 7790405
1500 1951 11837 5041*
2000
3000
3000
9000
9000
1500
1500

iVa
n/a
nfc

2000
2000
20CO
2000
1600
1500

1969 35375 71«-
1978
1978
1978
1978
1949
1949
1978
1976
1978
1960
1960
1960
1960
1952
1953

2004 AZER AZER •*»
2004 AZER AZER KtNft
2004 AZER AZER «£w
2004 AZER AZER •**
2004 AZER AZER «fttt
2004 AZER AZER Kite
2004 AZER AZER afts •
2004 AZER AZER active
2004 A2ER- A2ER ecfta
2003 TNMR
2003 WLC
2006 StRG

25592
25576
25577
26877
1S982
18883

7584-20
•76344

7584-5
780347
6152-8
6522-8

2006
2006
2006
2006
2006
2008
2003
2006
2005
2005
2005
2005
2005

SLRQ
SIRS
SLRQ
SLRG-
SLRG
SLRG
SLRQ
SLRQ
WTLC
WTLC
WTLC
WTLC

t t , " I
tt.

tt- .
IL
IL
IL
n.
"tL
IL
S,
IL
SLRQ
SLRQ

• SLRG
SLRG

TNMR SLRG
2005 TNMR SLRG

acttra
•cftra
•CflVB

•ftn
Sdhrt
adto
oh
8h
ofs
crt
0/»

tdt
Q/S

afs
o/s

•0/3

O/S

Acquired bv Permian Basin Railways In December. 2006

GE B39-8 Locomotive (Bearing reporting matte RLCX8524)

6E B39-B Locomotive (Bearing reporting marks RLCX8527)

GE B39-S Locomofive (Bearing reporting madcs RLCX8537)
GE B39-8 Locomotive (Bearing reporting marks RLCXB542)
GEB39-8 Locomotive (Bearing reporting matte RLCX8577)



Freight and Passenger Cars

Mark
RPCX
RPOC-
RPCX
RPCX
AZER
A2ER ,
A2ER
AZER
AZER
AZER
AZER
AZER
AZER
AZER
AZER
AZER
AZER
AZER
AZER
AZER
AZER
AZER
AZER
AZER
AZER
AZER
AZER
AZER
AZER
TNMR
TNMR

Number
2948
2968
2970
2974
5064
5062-
6097
51S9
5201
5221
5224
sang

S312
5313
5327
5328
5341
53S2
5369
5388
5407
6460
7013
7040
6509
8771
1208
1144
3892
5507
5506

Builder
nflnrian
PiNvnan
Pullman
Pullman
Greenbrfer
Grsenbrter
Graenbrfer
Graenbrier
Graenbrtsr
Greenbrler
Greenbcfer
Creenbrter
Gteenbder
Graenfaifer
GnenbnV
Grtanbrier
Gnanbitar
Graenbcfer
GreenMar

•Graenfaner
Gteenbrter
Greenbrler .
Greenbrw .
Gnenbrter
Graenbrter
Mapr
Maoor
Prtlnan-Standani
PultmaivStandard
Unknown
Uttoam

Type
Coacn
Coacfi
Coach •
Coach
Ral

.Flat
Hat
Rat
Flat
Flat
Flat
Fiat
Flat
Flat
Flat
Fiat
Flat
Flat
Flat
Flat
Fled

•Rat
Rat
Hat
•MW-Flat
MW-Stdedump
WW-SJdadump
UW-BaBast
MW-Baflast
MW Îat
MW-Rat

Bunt
1955
19SS
1S55
1955
196&
1968
1968
1968
1968
1968
1568
1S68
1968
1968
1968
1968
1968
1963
1966
1968
1970
1968
1966
1066
1956
1929
1929
1957
1963
1951

Cipy
K&pax
108fax
108?ax
106̂
70 tens
70 tons
70 tons
70 tons
70 torn
TOtons
70 tons
70 ten
70 tans
TOtons
TOtons
70 tons
TOtons
•70 ions

' TOtons
70 tons
70 tons
70 ions
70 Ions
70 (ana
100 tom
TOtons
•TOtons
TOtons
100. toM
SO ton*
GO tons

Acqulra
2002
2002
2002
2002
2004

2004
2904
2004
2004
2004
2004
2004
2004
2004
2004
2004
2004
2004
2004
2004
2004
2004
2004
2004
2004
2004
2004
2C02
2002

Assign Owner Stitw
SLRS Isfa Largo InSvc
SLRG Ida Largo InSvc
SLRG Isla Largo InSvc
SLRS WaLargc In&re
AZER AZER taSvc
AZER AZER InSvc
AZER AZER InSvc
AZER AZER trSvc
AZER AZER IflSvc
AZER AZER btSrc
AZER AZER JnSvc
AZER 'AZER InSvc
AZER AZER hSve
AZER AZER. hSvc
AZER AZER hSve
AZER AZSR InSvc
AZER AZER InSvc
AZER AZER IrtSve
AZER AZER hSve
AZER AZER .(nSvc
AZER AZER hSve
AZER AZER IrtSw '\
AZER AZER InSvc
AZER AZER tnSro .
AZER AZER tnSvc

. AZER AZER [nSvc
AZER AZER InSvc
AZER AZER InSve
AZER AZER InSvc
TNMR TNMR InSvc
TNMR TNMR InSvc

Acquired in January. 2007

Indiana Railcar purchase of !NRD1 and INRD2 passenger cars

Acquired in May,

Baldwin 2-6-0 Steam Locomotive (NOGC 1744)



Maintenance of W
VMP IJ~L.itar Make
1995 Kershaw
1992 Kershaw

. Jackscn
Jackson
Pettlbone
Gelsmar••WIltCM

Unknown '
• Unknown

Unknown
Urknown
Unknown
Unknown
Pettlbone
Camon

frlmountTamper
FairnxjuntTamper

ay Equipment
Model
ReganPrVDBU

2400
950

441B
BEB
ETDAQ
ECTR-130G

T»_>iyp»

25-Z-2BaIlas! Regulator
Balatt Regulator
Tamper
He Crane
&P«ed Swing
Tto Remover
Portable Weed Sprayer
PushCart
PushCaif .
'PushCart
PushCart
PushCart
GtMedSuiffin '^f^saaWBiQ
Dllffn tMft 1 i_oafiast Regulator

•
V1N#
s/h 26-1881

t/n4S7630,
«M 358119*

Assign Lalnhold«r
TNMR. SBC Capital
AZER
A2ER
A2ER
AZER
AZER
TNMR
TNMR
A2HR
A2HR
AZER
AZER
SLKG
SLRG

AZSR Santa Barbara B&T
TNMR AGO Capital


